Deveiopment Environment Hardware systems by paying the
applicabie license angd fease tees 10 30Q. Any additional
copies and systems shall be subject to the terms and
conditians ot this Agreement.

3.5 Notification to IDO. Liceases wiil noufy 3DO of
any errors. bugs or defects tnat Licenses uncovers in the
Devetopment Eavironment Hardware. Development
Environment Software or Dacumentation.

4. AUTHENTICATION AND REPRODUCTION.

4.1  Authenticarion. Prior to commercial distibution
of any new Licensee Software utle or version. Licensee shail
provide 10 3DO the number of master copies of the object
code of such Licensee Software in combination with the
Operaung System Kernel in the form set forth on Exhibit C.
as it may be amended by 3DO from ume to time. along with 2
writien reguest for processing by 3DO. 3DO may venfy
whether the Operaung System Kernei has been reproduced
accurately and completeiy onto such master copies and may
perform other standard operations (o determine whether the
Licensee Software tunctions on a 3DO System. 3DO shall use
reasonabie efforts (i) within three (3) business days after
receipt of the master copies from Licensee to complete such
processing and ship copies of the processed disk to Licensee.
and (ii) within ten (10) business days after receipt of sucn
copy to complete testing of the Licensee Software and either
provide written authorization for Licensee to commence
pressing or advise Licensee that pressing may not commence
because the Licensee Software aoes not function on any 3DO
System according w0 IJDO's compaubility requiremenmts. Aay
such defective master copies will be returned to Licensee for
carrection. [n the event that the Licensee Software functions
on some but not all commercially available modeis of 30O
Systems. or in the event that the 3DO Systemts) on which the
Licensee Software functions requires ennanced features (such
as 3 keyboard or 3D glasses). Licenses shall be permitted to
distribute the Licensee Software oniy with a sticker. as
specified by 3DO ana subject to the guidelines of Exhibits D
and E. that noufies the purcnaser of the JDO Systems on
which the Licensee Software goes or does not function and/or
the enhancea features of the 300 System required in order to
use the Licensee Software. Licensee may not have the
Licensee Software pressed umit 3DO has completed its testing
and sent Licensee written authonzation to commence
pressing. The resuits of any tesung, verification and other
operations by or for 3DO shall not constitute representations
or warranties by 30O ar give nise 0 any rights of reliance or
otherwise for the benefit of Licenses or any third party.

1.2 izad Prossi agilig 300 has entered
or wiil enter 1nto confidentality ana prapnetary informaucn
agreements with certain compact disc pressing facilities. [n
order to protect the confidenual and proprietary nawure of the
Operating System Kemel. Licenses snall choose among such
facilities ror the reproduction of the Licenses Software. AL
Licensee s reguest, 300 will enter into similar contidentiafity
and propnetary information agreements with an alternative
compact disc pressing (acility suggested by Licensee if in
3DO's judgment such alternatuve facility mests 3DO's
requirements for such pressing facilities. inctuding 3DO's
standards regarding quality. reliability, financial condition
and protection and entorcement of 300's [ncellectuat Property
Rights. 3DOQ agrees that wt wiil not, for the following
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reasons. object (0 any aitemauve pressing facility requested
by Licensee pursuanc to this Section 4.2: (i) such requested
facility is dedicatea to Licensee, or (ii) such requested facility
provides mare f{avorable production scheduling or more
favorapie pricing to Licensee than to its other customers.
3DO reserves its right to object to aitemmative pressing
facilities for any: other reasons. 3DO prommiy shail notify
Licensee of the identities of any newly awthorized facilities.
All financial. production scheduling and other yrrangements
regarding the manufacture of compact disc copies of the
Licensee Software shail be negotiated between Licensee and
its chossn compact disc pressing facility. consistent with the
terms of this Agreement

4.3 Magters. After 3DO has processed 3 master copy
of Licenses Software as provided in Section 4.1 above. 3DO
shall provide such processed master copy or copies to
Licensee. 3DO may maintain possession of one (1)
unprocessed master capy and one (1) processed master Copy.

4.4 Reproduciion Licensee shall accompany its
request for processing under Section 4.1 with 2 tist of the
country or countries of intended distribution of the Licenses
Software to permit 300 to perform the correct operations so
that the Licenses Software will function property on 3DO
Systems in those countries. Licensee shall have the righc.
subject to Section 4.2, 0 purchase compact disc copies of the
Licenses Software directly from its chosen pressing facility
and the chosen pressing facility shall have the right to
reproduce such compact disc copies for distribution and sale
solely to Licensee and for no other use.

4.5 Limitations. Licensee agrees that Licensee
Software will be reproduced only as set forth above and that
Licensee will not atemot to circumvent such procedure.
Licensee further agrees that 300 shall have no obligation 1o
process Licensee Software under Section 4.1 that does not
comply with the reguirements of this Agreement. including
without limitation Sections 2.1, 2.8, 2.11. 2.12 and 4.1.

4.6 DO Cugies. Licensee agrees to provide to 3DO.
at 3DO's request and at Licensee's expense (including treight
charges), after the first commercial pressing., up to (wo
hundred (200) copies of each title and version of the Licensee
Sofewarce. for promacional purposes. including but aot limited
to demonstration at trade shows and press canferences. 3DO
will reimburse Licensee for the license fees under this
Agreement applicabie to such capies. Licenses hersby grants
to 3IDO the right ta perform publicly and displ_ay pubhclx any
such title or version of Licensee Software for promotional
purposes.

5. ROYALTIES AND FEES.
5.1 Royajties.

{a) In consideration for the licenses granted
hereunder. Licensee agrees o pay the royalties set forth on
Exhibit C for each compact disc of Licensee Software that is
reproduced by or for Licensee hercunder. less 3 sundarfl defect
rate for the compact disc pressing facility used by Licensee.
3DO shall determine such standard defect rate from time to
lime in consultation wich each compact disc pressing facility
and shall noufy Licensee of such standard defect rate. If
Licensee software is reproduced on more than one campact
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disc. Licensee shall pay such rovaity on each compact disc
that contains ail or any poruen of the Licanses software.

(b)  Unless otherwise provided in Exhibit C.
payment of royalties due hereunder shall be maage. at the
apuon of Liceases. e:thers (i) t0 the pressing facility wich
the payment tor the compact discs. in which event 100 will
cotlect such royalties from such facility. or (i) directty to
3DO at the time the compact discs are ordered. in which event
Licenses will provide a copy of each order and payment to
3DA concurrently with placing the order with the pressing
facility. Licensee shall advise 3DO in writing prior to the
initial pressing of the payment method Licensee etects and
thereatter of any change tn such payment method. [n the
absence of such wnten notice. Licensee shatl be desmed o
have elected (b)(i) or the method specified in the most recent
nouce received by 3DO. 3DO shail have the right to change
the method of the payment of rovaities hereunder. including
without limitation cnanging the party to wnom such payment
is 10 be made and the timing for such payment {but payment
shail not be required to be made earlier than the time the

compact disc is orderea), upon sixty (60) days prior written
notice (o Licensee.

5.2 Progessing Fas  Licensee shail pay a processing
fee to 3DO in consideration for IDQ's activities under Section
4 above in the amount set forth on Exhibit C for each copy
processed by JDO. 3DO may increase the fee on Exhibit C
from time ta time. but only to reflect increases in 3DO's costs
of performing the activities under Section 4.

5.3 Third Pty Charges. From time to time 3100 may
offer to Licensee enhancements to the Operating System
Kemel that are based on third party intetlectual property
rights. 3DO intends to offer any such enhancements to
Licensee at the cost 3DO incurs far the enhancement.
including a reasonacie allocation of overhead expenses.
Licensee shall have no obligation 1o accept and pay for an
enhancement. provided that if Licenses does not accept and
pay for the enhancement. no Licensee Software may use the
enhancement or the functionality provided by it. Nothing in
this Agreement shail be construed as obtigating 3DO to offer
such enhancements or to do so at such cost.

5.4  Allematve Formats. DO intends to pursue
possible distribution or dissemination of software for the
IDO System using a methodology other than compact disc. {f
such an alternative methodology is developed. 1DQO agrees
that Licensee will recstve the opportunity to enter a separate
license agreement for such other distribution or
dissemination rights. which will include a royaity 1o 3DO of
fifteen percent (15%) of Licenses's revenues from such
distribution or dissemination. Licensee shall have no such
distribution or dissemination rights unless it executes a
separate license agreement therefor. Nothing in this
Agreement shall be construed as obligating 3DO to introduce
an alternative disiribution methodoiogy.

5.5 Taxes.

(a) The fess and rayalties payabie under this
Agreement do not include any sales. use. excise. value-added.
or similar taxes that may be appiicable. When 3DO has the
legal obligation to collect such taxes. the appropriate amount
shail be paid by Licensee unless Licensee provides 3DO with
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a valid tax exemption certificate authorized by the
appropriate taxing authorty. 3DO agrees to take such
reasonaole steps as may be practical 0 matmize such axes.

(b)  Licensee shall withhold {rom the gross
royalty payments due unaer this Agreement the appropriate
withholding taxes. if any. applicable to such rayaity
payments. The net royaities due to 300 and the anticipated
applicable withholding (ax rate are set forth on Exhibit C ta
this Agreement. Licenses shail remit the withheld taxes to
the appropniate taxing auchorities. and shall provide 1o IJDO
an official certificate of payment of such taxes or any other
documentation and cvidence necessary to verify their
payment. [n any event. Licensee shail be obligated to pay
3DO an amount that results in 3DO's actuaily receiving the
net royaities due to 3DO as set forth on Exhibit C. after
reducing the payment by the amoumt of any withheld taxes,
regardless of the counury from which such payment is made or
a change in the appiicable withholding tax rates.

5.6 Payment Terms Licensee shail pay amouns due
under Sections 5.2 ana 3.3 above within thirty (30) days acter
the date of 3IDO's invoice theretor.

5.7 Audit Righis. Licensee agrees to make and to
maintain. until the expiration of two (2) years aiter the
terminacion or expiration of this Agreement. complete
books. records and accounts regarding copies of the Licensee
Saftware reproduced and distributed hereunder and revenues
therefrom. 3DO wiil have the right to have an independent
auditor, not more than once every calendar year, examine such
books. records and accoumts during Licensee’'s normal
business hours to verify Licensee's rzports and payments
made 0 3DO (directly and by the pressing facilities) under
this Agreement. If any such examination discloses that
Licensee or a processing plant has not paid the proper ruyaity
on ai! copies of Licenses Software reproduced hereunder and
revenues therefrom, Licensee agrees promptly to pay, or if
payment was being made through the pressing plant. assist
3DO o cause the processing piant to pay. the amount of any
shortfall.  [f any such examunation discloses a shortfall in
payment to 3DO caused by Licenses of more than five percent
{5%), Licensee shall aiso pay or reimburse 3DO for the
reasonabie auditing expenses incurred in connection with
such examination. provided that the amount of auditing
expenses reimbursea shall not exceed the amount of the
shortfall being rermbursed.

5.8 Favorable Rgvaity. 3DO agrees that the net
royaity rate appiicadle to Licensee fereunder shall not exceed
the royalty rate generally applicable in connection with
commerctai distribution by other JDO licensees whose
principai place of business is located in the same councry as
Licensee's principal place of business and whose types of
products and distribution rights are similar to those of
Licenses. In the event that any such similar 3DQ licensee
receives a more {avoraole rgvaity rate in the future. other than
in sewlement of litigation. Licensee shall receive the same
royalty rate for compact discs pressed aiter the date such more
favorabie royaity rate was provided (a the third party.

6. 3IDOSERVICES.

6.1 Sugport. DO will provide support 10 Licensee
for the Development Environment and for the deveiopment of
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Licensee Software in accordance with 3DQ's then current
policies and procegures as communicated to Licensee 1n
wnting [rom time (0 ume.

6.2 Coment Lisrary. 3DO will provide access to the
Content Library. From ume to time 300 may ocfer Licenses
enhancements to the Content Library. 3DO intenas to offer
such enhancements to Licensee at the cost 3DO incurs for
such enhancements. Content Library materiais shall be
subject ta the terms of the license grant in Section 2.2 and the
other limitations and restrictions of this Agreement.

6.3 Customer Lists and Marker (nformation. 300
will, (rom time to time. provide to Licensee lists of customers
who have purchased a 3DO System and market research
information on sales of the 300 System and software, (0 the
extent that it provides such information generaily to its other
licensees of the Operaung System Kernei. and 10 the extent
that JDO has the right to disclose such informaton.

7. ADDITIONAL AGREEMENTS OF PARTIES.

7.1 Sales Rezmons. In order to enable 30O to monitor
the success of the 3DO System and provide market
information. Licensee agrees to provide 3DO. within forty-
five (45) days after the end of each calendar quarter of this
Agreement. with a report showing gross revenues trom and
unit sales of Licensee Software for such calendar quarter.
ineluding title and product number. quantity distributed. and
country in which distributed. Except to the extent that
disclosure may be required under the Securities Act of 1933. as
amended. or the Securities Exchange Act of 1934, as amended.
and reguiations thereunder (the "Securities Laws®), 3DO
agrees it wiil oniy disclose such market information in an
aggregate format that does not identify Licensee or any
specific title or product numoer.

7.2  Epd User Notices. Each copy of Liceasee
Software coneaining the Operaung System Kecnet that is
distributed hereunder shall include in the documentation. or
other terms and conditions of sale. notices substantially
squivalent to those (and presented in accordance with the
conditions) set forth on Exhibit D. 3DO may modify the
notices and conditions) on Exhibit D upon sixcy (60) days
prior written notice to Licensee. After the end of such period.
all documentation for Licensee Software shall be manufactured
to the revised terms.

7.3 Emedom o Compets. Subject to the obligations
set forth under this Agreemént. each party agrees that nothing
in this Agreement shail be construed as restricting or
prohibiting either party from lawfully competing with the
ather party in any other aspects of its business. Licensee
agrees that nothing in this Agreement shall be construed as
restricting or prohibiting 3DO from develooing its business
in any lawfyl manner. and without limitation 3DO may in its
sole discretton at any tme during or after the term of this
Agresment (i) deveiop and/or distribute any praducts. even if
such products are compeutive with and/or similar 10 any of
Licensee s products or technologies (or any portion of any of
such items), subject only to Licensee's ana its licensors'
capynghts. patent nghts ana other proprietary rights in and
to such products and/or tectnologies. and (ii) enter into and
maintain licensing relationsnips with any other persons ar
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entittes. even if such third parties are compettors. ex-
employees or licensars of Licensee.

7.4 Notice of Infringement Licensee will notify 300
immediately in writing of aay breach or vioiaion of the
terms of this Agreement oc any infringement. or suspectad
infringement. of 3DO’s Intellectual Propenty Rights.

8. LDMITED WARRANTY AND DISCLAIMER.

3IDO warrants that the media on which the Development
Eavironment Software is recorded will be free from defects in
materials and workmanship for a period of ninety (90) days
after delivery. 3DO's sole liability and obligation with
respect 10 breach of this warranty is to replace the defective
media. Except as expressiy provided herein. 3DO liceases the
Development Environment Software. Operating System
Kemei. and Content Library. and leases the Development
Environment Hardware. o Licensee on an "AS IS” basis. 3DO
AND ITS SUPPLIERS MAKE AND LICENSEE RECEIVES NO
WARRANTIES OR CONDITIONS. EXPRESS. IMPLIED OR
STATUTORY. INCLUDING WITHOUT LIMITATION THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE AND THEIR
EQUIVALENTS UNDER THE LAWS OF ANY JURISDICTION.
REGARDING THE DEVELOPMENT ENVIRONMENT
SOFTWARE., DEVELOPMENT ENVIRONMENT HARDWARE.
OPERATING SYSTEM KERNEL. OR CONTENT LIBRARY.

9. NOTICES AND TRADEMARKS.

9.1 Notices. Licensee shall not remave any
copyright notices. trademark notices or other proprietary
legends of 3DO or its suppliers conwined within the
Development Environment Software, Development
Eavironment Hardware, Operating System Kemel or Content
Library or related documentation or material and will
reproduce such natices to the extent they appear in Licansee
Software reproduced by or for Licensee pursuant to licenses
granted herein.

9.2 Qualicy Cantral. [n order for 3DO to maintain its
interest in the Trademarks. Liczsnses agrees to be subject 10
the fotlowing requirements:

(a) Licensee shall use the Trademarks in
conjunction with the Licenses Software in accordance with
IDO's guidetines set forth in Exhibit E (the "Guidelines”).
3DO shall have the rignt to revise the Guidelines {rom time to
time upon sixty (60) days prior writen notice to Licensee.
Such revisions shall apply to all Licensee Software and
related packaging and marketing materials manufactured after
the effective date of the revision. Nothing herein shall
cestrict Licenses from using Licensee's own trademarks and
logos in connection with the Licenses Software in addition to
the 3DC Tracemarks.

(b) Licensee agrees that (i) all Licensee
Software shall be processed by 3DO according to the terms of
this Agresment. (ii) all Licensee Software m_gu disp!ay the
Trademarks as specified in the Guidelines: (iii) all Licensee
Software wiil operate on at least one model of IDO System
that meets 3D0's specificauons therefor and that is
distnbuted by or for a licensee of 300, and Licensee wiil
specafy on a stcker informacion regarding the 3DO System
-odels oa which the Licansee Software does or does not
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function. and enhancea features of the 3DO System that may
be cequired. as specified in Section 4.1 ana (iv) all statements
made by Licensee in connection wun the marketing and
distribution or the Licznsee Software snhall be accurate and
compiete n all matenai respects. Prior to tirst customer
shipment of each differenc Licensee Software title and version
and from ume to time therzatter upon the request of 3DO,
Licensee shall provide to 3DO a reasonable number of
sampies of each differemt Licensee Software title and version
so that 30O may engage n testing 10 determtne whether such
software complies with the foregoing requirements.

(e) Licensee shall submit samples of the
documentation. packaging, promotionai. rarketing and
advertising materials beanng the Trademarxs to 3IDO from
time 10 time as requested by 3DO to verify compliance with
the Guidelines. Licensee shall immediatety bring any non-
conforming Licease Software. and anvy aon-conforming
packaging, promotionai. marketing and advertising matenals
(as notfied to Licensee by 3IDO) inte compliance with the
Guidelines. and shall cease using any non-conforming
matenals.

)] No rights or licenses are granted under this
Agreement with respect to the trademarks of any of JDO's
suppliers except to the extent such trademarks are (0 be
reproduced under Secton 9.1,

9.3 b 3 ALl ipea

(a) The Trademarks and the goodwill
associated therewith are tne exclusive property of 3DO and
aothing in chis Agreement gramts Licensee or any other
person any night, title or interest therein. except for the
license expressly granted to use the Trademarks for the period
and on the conditions siated in this Agreement.

(8)  All uses of the Trademarxs by Licensee or
its Subsidianies shall inure soiely to the benefit of IDO.
Licensee shail not contest the validity of any of the
Teademarks as set farth on Exhibit E on the date of this
Agreement or 3DO's exciusive ownership of such Trademarks
or their associated gooqwiil.

(<) Licensee acknowiedges and agrees that to
assist 3DO in maintaining the validity of the Trademarks. it
will be necessary tor Liceasee 10 maintain records of its use of
the Trademarks. Accordingly, during the term of this
Agreement and for 2 pertod of six (6) months following any
expiration or termination of this Agreement. Licenses shall
maintain records of its use of the Trademarxs. Such records
shall include samples of all uses of the Trademarks for each
title of the Licensee Software and eacn matenal revision
thereot in each country. as weil as information regarding the
first use of each of the Trademarks in each councry. sales
revenue, and adverusing expenditures of Licsases to promote
the Trademarks.

(@) Upon 300’s reasonadle request. Licensee
shall deliver 10 3IDO fres of cost samples of use of the
Trademarks for trademarx registration purposes in compiiance
with applicable taws. provided that 300 shail be under no
obligation to obtain any such registracion. Licensee shall
assist 3DO in the procurement and maintenance of protection.
including trademark registration in 3D0's name. ol the
Trademarks. Upgon request. Licansee shall execute registerad
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user agreements for the Trademarks. and shail execate any
documents that may Oc necessary to terminace Licensee's
status as a registered user of any of the Trademarxs. Any and
all such trademark registrations for the Trademarks shall be
procurea by ana for the benefit of 3DO and ac I0Q's expense.

9.4 Adontion of Marks Ouring the term of this
Agreemenc. Licensee snail not adope, use. or register, whether
as a corporate name. trademark. service mark or other indicia
of origin, any of the Trademarks. or any word or mark
confusingly simiiar to the Trademarks. in any jurisdiction.

9.5  Trademark Lisigation

(a) If Licensee becomes aware that any third
party is or may be infringing any of the Trademarks. Licenses
shall promptly provide written notice thereof to 3DO.
Licensee shall not take any further action regarding the
possible iniringement of any of the Trademarks without
3DOQ's prior written approvai.

(b IDO makes no guaranty or warranty
concerning the validity of or non-infringement by the
Trademarks. Licensee shall promptly inform IDO of any
actual or threatened litigation (a "Claim”) by or against
Licensee which arises out of the authorized use of the
Trademarks. [a the event of a Claim, 3DO shall either (i)
select an alternative non-infringing mark which is as similar
as possibie to the unavaiiable Trademark. and that new mark
shall then be governed by the terms of this Agreement. or (i)
assume the defense of the Claim and indemnify Licenses for
any monetary judgment thereafter resuiting {rom use. from
and after the date 3DO was notified in writing of the Claim, of
the Trademark(s) subject to the Claim. in no evenc shail 3DQ
have any liability to Licensee or any third party for any use of
the Trademarks prior to the date of the Claim.

10. CONFIDENTIALITY.
10.1 Confidential Informasion. For the purposes of

this Agresment. "Confidenual [nformation” of 30O means
(i) the Development Environment Software. Development
Environment Hacrdware. Documentation. Operating System
Kemet. the 3DO System. and IDO's business. marketng and
technical plans. (ii) all documentation and infocrmation
refating to the foregoing (other than documentation 2ad
information expressly intended for use by and rejease to end
users or the general public), and (iii) any and all ather
information. of whatever type and in whatever medium
(including without limitation all data. ideas. discoveries.
deveiopments. know-now, trade secrets, inventions.
creations and improvements). that is disclosed or
communicated acally. in writing or in any other form by 3DO
to Licensee 1f the information is designated as (or is provided
under circumstances indicating the information is)
confidential or prapretary. “Confidential Informaton” of
Licensce shall mean the Licensee Software as provided 10 300
pursuant to Section 4.0 and all documentatian and
information rclating thereto that is disclosed or
communicated oraily, in writing or in any other form by
Licensee to 3DO if the information is designated as (or is
pravided under circumstances indicating the information is)
confidenuial or propnetary.

10.2 Preservauea of Confideariality.
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(a)  Each party ("recetving party”) agrees that
it will hold all Confidential [nformation of the other party
("disclosing party") in trust for the sole benefit of the
disclosing party and for the exercise of the limited rights
expressly granted to che recetving party under this
Agreement. The recaiving panty shail take ail steps necessary
to preserve the confidenuality of the Coanfidential
[nformation of the disclosing party, inciuding, but not
limited to. those steps that the receiving party takes to
protect the confidentiality of its own most highly
confidential informauon. Except as may be expressiy
aythorized by the disclosing party in writing, the recetving
party shall not at any time. either before or after any
termination of this Agreement, directly or indirectly:
(i) disclose any Confidentiai Information to any person other
than an employee or subcontractor of the receiving party who
needs to know or have access (o such Confidential
Information for the purposes of this Agreement. and oniy to
the extent necessary for such purposes: provided. however.
that Licensee may disclose. as necessary. the Confidental
{nformation to another 3DO licensee of the right to reproduce
and distribute the Qperating System Kernel in connection
with such licensee's software. provided that such licensee is
bound to IDO by confidentiality provisions similar 10 those
contained herein: (ii) excapt as otherwise provided in this
Agreement. duplicate the Confidential [nformation for any
purpose whatsoever: or (iii) use the Confidential (nformation

for any reason or purpose other than as expressiy permitted in
this Agreement.

(b)  The recziving party shall notify each of its
employees and subcontractors to whom it discloses or
provides access to Confidential [nformation that such
disclosure or access is made in confidence and. prior to such
disclosure or provision of access. the receiving party shait
obtain such empioyee's or subcontractors written agreement
to protect the confidentiality of the Confidential
Information.

(¢) Notwithstanding the foregoing. the
receiving party may disclose tne following information o
prospective emptoyees. in form and content approved in
writing Dy the disclosing party, if reasonabiy necessary to
obuain qualified empioyees: (i) the disclosing panty's general
business purpose. (ii) the general business relationship
between the parties. and (iii) Licensee's general business
plans with respect to 3DO platforms. Prior to the disclosure
of any of the foregoing to any praspective employee, the
receiving party shall first feguire the prospective employee to
sign a confidentality agreement under which the prospective
empioyee agrees (o keep the foregoing infarmation
confidential. Under no circumstances shall Licenses disclose
any technical informauon regarding 3DO's or Licensees
3DO-retated products to prospecuve employees.

10.3 Obligauons Unon Unauthagzed Disclosure. If. at
any ume, the recetving party becomes aware of any
unauthorized duplication. aiccess. use. possession or
knowledge of any Confidential [nformauon. the recetving
party shall immediateiy natify the disclosing party. The
receiving party shall provide any and all reasonable
assistance (o the disclosing party (o protect the disclosing
party’'s propnetary rights in any Confidential Information
that the recetving party or its emplioyess or subcontractors
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may have dirsctly or indirectly disclosed or made available
and that may be duplicated. accessed. used. possessed or
known in a manner or for a purpose not expressty amthorized
by this Agreement, inciuding, but not limited to. enforcement
of confidentiality agreements. commencement and
prosecution in good faith (alone or with the disclosing party)
of legal acuan. and reimbursement for all reasonable
aorneys’ fees (and all related costs), costs and expenses
incurred by the disclosing party to protect its proprietary
rights in the Confidential Information. The receiving party
shall take all reasonable steps requested by the disclosing
party to prevent the recurrence of any unauthorized
duplication. access. use. possession or knowiedge of the
Confidential Information.

10.4 Exceptions The foregoing restrictions will not
apply to information to the extent that the receiving panty
can demonstrate such information: (i) was known to the
receiving party at the time of disclosure to the recsiving party
by the disciosing party as shown by the files of the receiving
party in existence at the time of disclosure. (ii) has become
pubticly known through no wrongfui act of the recsiving
party, (iii} has peen rightfully received from a third party
authorized by the disclosing party to make such disclosure
without restriction. {iv) has been approved for release by
written authotization of the disclosing party. or (v) has been
disclosed by court order or as otherwise required by law
(including without limitation 10 the extent that disclosure
may be required under the Securities Laws), provided that the
receiving party has notified the disclosing party immediately
upon leamning of the possibility of any such court order or
legal requirement and has given the disclosing party a
reasonable opportunity {(and cooperated with the disclosing
party) to contest or limit the scope of such required disclosure
(including application for a protective order). [nformation
shall not be deemed known to the receiving party or publicly
known for purposes of the above exceptions (A) merely
beeause it is embraced by more general information in the
prior possession of the receiving party or others. or (B)
mereiy because it is expressed in public material in general
terms not specifically the same as Confidential Informauon.

t0.5 Confidentialicy of Agreement. Each party agrees
that the terms and conditions of this Agreement shall be
treated as Confidental Information: provided that each party
may disciose the terms and conditions of this Agreement:
(i) as required by any court or other govemmenui bgdy or as
otherwise required by faw (including without hm;uuon
requirements to file a copy of this Agreement or to disclose
information regarding the terms hereof or performance
hereunder pursuant to the Securities Laws), provided that such
party has noufied the other party iynmediately upon geaming
of the possibility of any such requirement and has given the
other party a reasonable opportunity (and coogerated wuh. the
ather party) to contest or limit the scape of sugh required
disclosure (including application for a protective order).
(i) to legal coumsel. (iil} in confidence. to accountants.
banks. and financing sources and their advisors. and (iv) in
confidence. in connection with the enforcement of this
Agreement or rights under this Agreement.

11. INDEMNIFICATION.

1.1 By 3RO 3DO agrees to defend Licensee (rom any
claim. suit or procesaing alleging that the Development
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Eavironment Saftware. Oeveiopment Environment Hardware.
Operaung System Kezrnet or Coatent Library materials
("Indemnified ltems '), when used in accordance with the terms
and conditions of this Agreement. infringe any copyright or
trade secret of any tnird party and agrees to pay any
liabilities. damages. costs ana expenses (including the
reasonable fees of attorneys and other professionals and all
retated costs and expenses) finally awarded in any such claim.
suit or proceeding. DO shail be retieved of the foregoing
obligation unless Licsnsee promptiy notifies 30O of any
such claim and. at 3DO's option. permits 3DO to control the
defense and settlement thereof. In the svent of such
infringement. 300 shall use commercially reascnable efforts
to obtain a license under the rights that are infringed:
provided that if in 3DO's judgment such a license is not
available on reasonapie terms. 3JDO may terminate the
licenses granted ta Liceasee hereunder upon wnuen notice to
Licensee. 3DO shail have no liability for infringement based
on (i) use of other than the current release of the indemmiied
Items: (ii) modification of the Indemnified ltems: or (iii) the
combination or use or the {ndemmfied [tems with software or
iny item or process not furnished by 3DO if such
infringement would have been avoided by the use of the
Indemnified [tems aione. IN NO EVENT SHALL 3DO'S
LIABILITY UNDER THIS SECTION 1.1 EXCEED THE TOTAL
AMOUNT PAID BY LICENSEE TO 3DO UNDER THIS
AGREEMENT. THIS SECTION 11.1 STATES 3DO'S ENTIRE
OBLICGATION WITH RESPECT TO ANY CLAIM REGARDING
INTELLECTUAL PROPERTY RIGHTS OF ANY THIRD
PARTY. 3IDO AND ITS SUPPLIERS MAKE AND LICENSEE
RECEIVES NO WARRANTIES OR CONDITIONS. EXPRESS,
IMPLIED OR STATUTORY. WITH RESPECT TO
INTELLECTUAL PROPERTY RIGHTS. INCLUDING CLAIMS
WTTH RESPECT TO INFRINGEMENT THEREOF. EXCEPT AS
EXPRESSLY SET FORTH IN THIS SECTION 11.1.

11.2 By Liceases. Except to the extent 3DO is
responsibie for a ciaim under Section !1.1 above. Licensee
shall indemnify, hold harmiess and. at JDO's request. defend
3DO from and against any and alt claims, liabilities. damages
and expenses (including the reasonadle fees of attomeys and
other protessionals and all retated costs and expenses) arising
out of or in connection with Licensee's use, reproduction or
distribution of the Licsnsee Software. including without
limitation any claims. liabilities. damages or expenses
resulting from claimea infringement or misappropnation of
intellectual property rights or relating to claimed product
liability or claimea breach of warraniy or suppaort
obligations: provided. however, that Licensee shall have no
obligation for any such claims. liabilities. damages or
expenses arising {rom 1nfringement by the Indemnitied [tems
of any third party pateats.

12. LIMITATION OF LIABLLITY.

12,1 Limigat L AD0's [iability. IN NO EVENT
SHALL 3DO OR ITS SUPPLIERS BE LIABLE FOR ANY
SPECIAL. INCIDENTAL OR CONSEQUENTTAL DAMAGES
ARISING OUT OF THIS AGREEMENT. THE USE OF THE
DEVELOPMENT ENVIRONMENT SOFTWARE. THE USE OF
THE DEVELOPMENT ENVIRONMENT HARDWARE, OR THE
USE OR DISTRIBLUTION OF THE QPERATING SYSTEM
KERNEL. CONTENT LIBRARY MATERIALS OR ANY
LICENSEE SOFTWARE BY LICENSEE OR ANY THIRD

HIGHLY '
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PARTY. WHETHER UNDER THECRY OF CONTRACT. TORT
(INCLUDING NEGLIGENCE). INDEMNITY. PRODUCT
LIABILITY OR OTHERWISE. THE FOREGOING
LIMITATIONS SHALL NOT APPLY TO AMOUNTS WHICH
JDO MAY BE REQUIRED TO PAY TO THIRD PARTIES
UNDER SECTION 11.1. [N NO EVENT SHALL 3DO'S
LIABILITY ARISING UNDER THIS AGREEMENT.
INCLUDING WITHOUT LIMITATION ANY LIABILITY FOR
DIRECT DAMAGES. AND INCLUDING WITHOUT
LIMITATION ANY LIABILITY UNDER SECTIONS 8. 11 AND
[4.4. EXCEED THE TOTAL AMOUNT PAID BY LICENSEE TO
3DO UNDER THIS AGREEMENT.

12.2  Limitation of Licensce Liahility. IN NO EVENT
SHALL LICENSEE BE LIABLE FOR ANY SPECIAL.
INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING
OUT OF THIS AGREEMENT. THE USE OF THE
DEVELOPMENT ENVIRONMENT SOFTWARE. THE USE OF
THE DEVELOPMENT ENVIRONMENT HARDWARE. OR THE
USE OR DISTRIBUTION OF THE OPERATING SYSTEM
KERNEL. CONTENT LIBRARY MATERIALS OR ANY
LICENSEE SOFTWARE BY LICENSEE OR ANY THIRD
PARTY. WHETHER UNDER THEQORY OF CONTRACT. TORT
(INCLUDING NEGLIGENCE) INDEMNITY. PRODUCT
LIABILITY OR OTHERWISE PROVIDED THAT LICENSEE
EXPRESSLY AGREES THAT SUCH LIMITATIONS SHALL
NOT APPLY TO DAMAGES RESULTING FROM LICENSEES
BREACH OF SECTION 2. 4.9, 10. 11.2 OR 13.6 OF THIS
AGREEMENT AND PROVIDED FURTHER THAT SUCH
LIMITATIONS SHALL NOT APPLY TO AMOUNTS WHICH
LICENSEE MAY BE REQUIRED TO PAY TO THIRD PARTIES
UNDER SECTION 11.2.

13. TERM AND TERMINATION.

t3.1 Term. This Agreement shail continue in fuil force
and effect for a period of three (3) years uniess carlier
terminated as provided in this Agreement. This Agreement
may be renewed for one (1) additionai three (3) year term at
the option of Licenses upon ninety (90) days notice o 3DO
prior to the end of the initial term. provided that Licensee is
in compliance with ail the terms and conditions of this
Agreement. and subject to Licensee's agreement to 3DO's then
current standard terms and conditions which shall be
incorporated herein and supersede any conflicting
provisions: provided. however. that the net royaity rate under
Section 5.1(a) shall not increase: and provided further that
Licensee snall not be restricted in the number of titles
Licensee may create and 3DO shail not require that mass
reproduction of Licensee Software be performned by 3DO.

13.2 Terminadion.

(a) If either party defaults in the performance
of any provision of this Agreement. then the non-defaulting
party may give written notuce (o the defaulting party that if
the default is not cured within thinty (30) days this Agreement
will be terminated. [f the non-defaulting party gives such
notice and the defauit is not cured during the thirty (30) day
pertod or. if the derault reasonably requires more than thirty
(30) days to cure and the defauiting party has not made
substanual and conunuing etforts to cure the defauit. then
this Agreement will terminate immediately upon notice by
the non-defaulting party.
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(b)  This Agreement will terminate auto-
matically without nouce. (i} upon t(ne institution by or
against Licenses of insoivency. recsivership or bankruptcy
proceegings or any other proceedings for the settiement of
Licensees debts. (ii} upon Licensee s making an assignment
for the benefit of creditors. or (iii) in the event of Licensees
dissoiution or insaivency.

(c) Licenses may (erminate this Agreement tfor
any reason or for mo reasaon upon thirty (3Q) days written
notice to 3IDO.

(d  Notwithstanding Section !3.2(a) above.
3IDO may terminate this Agreement immediately for any
matenai breach of Sections 2.8. 2.{4 and 4.5. without
opportunity (o cure.

13.3  Effect of Tammination.

(a) Upon termination or expiration of this
Agreement. all [icenses granted hersunger shail termunate.

(b)  Notwithstanding Section {3.3(a). if this
Agreement expires and is not renewed or if Licensee
terminates this Agreament pursuant to Section 13.2(a).
Licensee shall have the right for ninety (90) days after the
effective date of such expiration or termination to contnue
w: (i) distribute Licenses Software containing the Operating
System Kemel: and (it) use a limited aumber of copies of the
Development Environment Software and Licensee Software
containing the Operating System Keme! only to provide
support for existing end users through the end of the ninety
(90) day period.

(€) Promptiy following termination or
expiration of this Agreement. or of Licensee's rights to
continued use and distribution under Section {3.3(b).
Licensee and its subcontractors shall: (i) return to 3DO the
originals and all copies of the Development Environment
Software and Documentation and the Development
Environment Hardware in their possession or control:
(ii) destroy or cause to be destroved the originals and ail
rematning copies of Licensee Software containing the
Operaung System Kernel in their possession or controi:
(iii) rewrn to 3DO ail tangible or reinevabie materiais
containing or consututing Confidential {nformanon. and any
other matertal reczived from 3DO in connection with this
Agreement. in their possession or control: (iv) erase any and
all of the foregoing from ail computer memories and storage
devices within their possession or conwol: and (v) provide
IDO wuh a written statement certifying that they have
compiied with the faregoing obligations.

13.4 Survival. The parues' rignts and obligations
under Sections 2.6(b), 2.9. 2.10, 5.1. 5.5. 5.6. 5.7. 7.2. 8.
9. 10. 11. 12, 13.5 ana |4 shall (to the maximum extent

permitied by applicable law) survive any termination of this
Agreement.

13.5 Ng Wajver. The faiiure or either party to enforce
any provisian of this Agresment shall not be desmed a waiver
of such provision. Tue ngaws of JDO under this Section {3

are in aadition to any other nghts and remedies provided by
law or under this Agreemeant.

MOSTLY HEDIA
00144088

HIGHLY
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{3.6 Remegiss. Licensee acknowiedges that breach of
Sections 2. 4.5. 9 ar 10 would cause irreparable harm o 3DO.
the exteat of which would be difficult to ascertain.
Accordingly. Licensee agrees that, in addition to any other
remedies to wnich 3DO may be eatitied. 300 may seex
immediate injunctive celief in the event of a breach by
Licenses or any of its emplovees or subcontractars of the
provisions of Sections 2. 4.5. 9 or 10. In addition. Licensee
shall indemmiy 3DO for all losses. damages. liabilities.
costs and expenses (including actual attorneys' fees and all
related costs) which 3DO may sustain or incur as a resuit of
such 2 oreach.

| 4. MISCELLANEQUS.

[4.1 Agsignment Licensee shail not, voluntarily. by
operation of taw or otherwise. assign any of its rights or
delegate any of its obligations under this Agreement without
the prior written consent of 3DO. Subject to the foregeing.
this Agreement wiil bind and inure to the benefit of the
parties and their respective successors and assigns.

14.2 Qoverning Law. This Agreement will be
governed by and construed in accordance with the faws of the
State of California. U.S.A.. without refereace to conflicts of
{aw principles excagt (o the extent that United States federal
law preempes California law in which case United States
federal law (including without limitation copyright. patent
and federal trademark law) will apply, without refereace to
conflicts of law principles.

14.3 Dispute Rasojution.

(a)  Each party. to the extent permitted by
applicable law, (i) herepy irrevocably submits itself to and
consents to the exclusive jurisdiction of the United States
District Court for the Northemn District of California for the
purposes of any suit. action or other proceeding in
connecuon with any controversy. claim or dispute relating to
this Agreement or t0 enforce 2 resolution. settlement, order or
award made pursuant nersta. and (i} hereby waives. and agrees
not to assert. by way of moton, as 2 defense or otherwise, in
any such suit. action or proceeding, any claim that it is not
personally subject to the jurisdiction of ;uch court. that the
suit. action or proceeding is brought in an inconvement
forum or that the venue of the suit. action or proceeding is
improper. The parties hereby waive any rights they may have
to 2 trial by jury in any such suit. action or proceeding. Each
party hereby agrees to the enwy of an order and to the
confession of judgment o enforce 2 resalution. seutement.
order or award made oursuant to this Section 14.3(2) by the
United States Distric: Court for the Northem District of
California and in connection therewith hereby waives, and
agrees not to assert by way of motion. as a defense or
otherwise. any claim that such resolution, seulement, order
or award is inconsistent with or violates any laws ar public
policy.

(b)  Each party further irrevocably consents to
service of process in any action. suit ar proce:ding. by
personal service or by the maling of co'pies thereof _by
registered or cerufied airmail. postage prepaid. return receipt
requested. (o it at its aadress set forth on the first page of this
Agreement. provided that a reasonable penod fqr appearance
is allowed. The foregoing, however. shall not timit the ngnt
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of a party to serve process in any ather manner permitted by
law. Any judgment against a party or the assets of a parny In
any suit for which suca party has no further right of appeat
shall be conctusive. and may be enforced in other
jurisdictions by suit on the juagment in accordance with
Section 14.3(a). a csrufied or true copy of which judgment
shall be conclusive evidence of the fact ang of the amount of
any indebtedness or iiability of such party therein described:
provided always that 1 party seexing to enforce a judgment
may al its option cring suit. or institute other judicial
proceedings. against another party or any of its assets in the
courts of any counuy or piace wnere such other party engages
in business or such assets may be found.

14.4 Atltorney.s Fess  Notwithstanding Section 2. if
either party commences any action or proceeding against the
other party to entforcs this Agreement. the prevailing party in
such action or proceeging shall be entitled to recaver from the
other party the reasonable attomey's fees (and all related
costs and expenses). and all other costs and expenses incurred
by such prevailing party in cornection with such acuon or
procesding and in connectton witn enforcing any judgment or
order thereby obtaineq.

14.5 Notices. All notices and other communications
required Or permitted hersunder shall be in writing and shall be
mailed by registered or cerufied mail. postage prepaid. or
otherwise deliversa by hand. by messenger or by
telecommunication. acdressed to the addresses first set forth
above or at such other address furnished with a notice in the
manner set forth heretn. Such notices shail be deemed to have
been served when delivered or. if delivery is not accompiished
by reason of some fault of the addressee. when tendered.

14.6 Disclaimer of Agency This Agreement shall not
be coastrued as creatng an agency, panmnership or any other
form of legal association (other than as expressiy set forth
herein) between the parties.

14.7 Partial Invajidity. It any paragraph. provision.
or clause thereor in tnis Agreement shail be found or be heid
to be invalid or unenforceable in any jurisdiction in which
this Agreement is being performea. the rematnder of this
Agreement shall be vaiid and enforceable and the parties shall
negotiate. in good faith. a substitute. valid and enforceaple
provision which most aearly effects the parties’ intent in
entering into this Agresment.

14.8 Compiei= Uaderstanding. This Agreement.
including all Exhibits. constitutes the entire agreement
between the parties with raspect (o the subject matter hereof.
and supersedes and repiaces all prior or contemporaneous
understandings or agresments. wntten or oral, regarding such
subject matter. No terms of any purchase order or similar
document issued by Licaasee shall be deemed to add to. datete
or modify the terms and conditions of this Agreement. No
amendment ta or modification of this Agreement wiil be
binding uniess in wnung and signed by a duly authorized
representative of both parties. except that the exhibits to this
Agresment {other than the net royaity amount due under
Exhibit C and Exhibit £ may be modified by 3DO subject to
any applicable noticz requirsments described in this
Agresment.

14.9 Compliance with Laws Licensee shall compty
with all applicable laws and reguiations applicable to
Licensee s activities under this Agreement. Withowt limiting
the generality of the foregomng, Licensee agrees (i) 10 compily
with all Depantment of Commerce and other United States
export conwois. and (ii) not to produce or distribute Licensee
Software 1t any counuy where suchk production ot distribution
would be uniawtul.

14.10 United States Doffars. All license fees and
royaities under this Agresment are quoted and to be paid in
United States Dollars: provided, however. that IDO reserves
the right to receive payments in Licensee's local currency.

14.11 Language This Agreement is in the English
language only. which language shall be controiling in all
respects. and all versions hereof in any ocher language shall
be for accommodation oniy and shail not be binding upon the
parties hereto. All communications and notices 0 be made or
given pursuant to this Agreement. and all documemtation and
support (0 be provided hersunder. unless otherwise provided
for heremn. shall be in the English language.

14.12 Force Majeyrs. Except for the obligation to pay
money. neither party shail be liable to the other party for any
failure or delay in performance caused by reasons beyond such
party's reasonable control.

14.13 Govemnment Apgrovals. Licensee represents and
warrants that no approvals or authorizations of any
governmental authority are required in connection with the
valid execution. delivery and performance of this Agreement.
Licensee agrees to make any government filings that are
required in connection with this Agreement and to provide
3DO with English language transiations thereof.

14.14 3RO _Consent 3DO shall be entitled in its sole
discretion (o grant or withhold consent with respect to any
provisions of this Agreement which provide for 3DO's
consent ocr approval.

14.15 Ahsegcs of Third Party RBeneficiarics. No
provisions of this Agreemeat. express or implied, are
intended oc shall be construed to conter upon or give o any
persen other than the parties hereto any rights. remedies or
other benefits under or by reason of this Agreement unless
expressly provided otheewise herein. Except as so pravided.
all provisions hereof shall be personal solely between the
parties.
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Effective Date: 12/12/93

EXHIBIT A

DEVELOPMENT ENVIRONMENT

(See attached price list]

All prices are F.Q.B. 3JDO's facilities. Licensee shall bear ail costs of transportation. insurance and the like
and shall bear te risk of loss arter the products are piaced in the possession of the carrier at such facilities.

INTENTIONALLY LEFT BLANK
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Effective Date:

EXHIBITH

APPROVED COUNTRIES

Australia
Austna
Beigium
Canada
Denmark
France
Finiand
Germany
Greeee
Hungary
Ireland
ltaly

Japan
Luxemoourg
Monaco
Nethertands
Norway
Portugal
Singapore
Spain
Sweden
Switzeriand
United Kingdom

United States

-~
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Effective Date: 12/12/93

~

EXHIBITC
ROYALTIES

Subject w0 Section 2. below. the net royaity payable by Licensee ta 3DO for each compact disc conaining any Licensee
Software tor any porucn thereor) that is reproduced by or for Licenses shatl initiaily be three dollars (US $3.00). payabie in 2
manner consisteat with Section 5.1(b) of the Agreement. Upon the commercial sale of 15.000,000 3DO Sysiems that are
capable of operating the compact disc format of the Licensee Software. the et rayalty payable by Licensee to 3DO shall be
reduced to two doliars (US $2.00) for each compact disc conaaining any Licensee Software (or any portion thereot) reproduced
by or for Licanses beginning thirty (30) days alter receipt by Licensee of written notice from 3DO of such royaity reduction.
3DO agrees to deliver 10 Licensee written notice of such royvalty reduction pursuant to this Section | of Exhibit C no later than
sixty (60) days following the end of the calendar quarter in which commercial saies of such 3DO Systems that are capable of
operating the compact disc format of the Licansee Software shall excead 15.000.000 units.

The net royaity payable by Licensee to 3IDO for each compact disc containing any Licensee Software (or any portion thereof)
that is reprocuced by or for Licensee shail be governed by the terms of this Section 2 upon the first to oceur oft (i) thirty (30)
days aiter the date that Licensee receives 3DO's written notice of 3DO's eiection to receive royaities pursuant to this Section 2.
or {ii} in the event that the Agreement shail be renewed. ten (10) years from the date of this Agreement. At such time and
thereaiier. the net royaities payable by Licensee to 30O shall be equai to the greater of (*{) ten percent (10%) of Licensee's Net
Revenues (a3 defined below) generated by the Licensee Software during each calendar quarter (the "Revenue Royaities™) or

(*it) $1.00 for eacn compact disc containing any Licansee Software tor any portion thereof) that is reproduced by or for
Licensee during such calendar quarter. The royalty program under this Section 2 shall operate as {ollows:

(a) Licensee shall pay to 3IDO an advance on royaities due 300 pursuant to this Section 2 in the amount of two doliars (US
52.00) for eacn compact disc containing any Licenses Sofrware (or any portion thereof) that is reproduces by or for Licensee
("Advanced Ravaities"). Advanced Royalties shall be paid in a manner consistent with Section 3.1(b) of the Agreement.

(b}  Within forcy-five (45) days after the conclusion of esch calendar quarter. Licensee shall (i) pay to 300 the balance of
all Revenue Royalties due 3DO pursuant to this Section 2. if any. and (ii) deliver to JDO a wrinten statement, certified by the
principal financiai or accounting officer of Licensee. setting farth Licensee's calculation for such calendar quarter of Net
Revenues generated by each specific titie and version of the Licensee Software. the amount of Revenue Roysities, and the
amounts due. Amounts due 3DO pursuant to this Section 2(b) in any calendar quarter shail equal the difference between
Revenue Rovalties generated in such calendar quarter and the Advanced Royalties recsived by 3DO in such calendar quarter.
The amounc of any refund of Advanced Royaities due Licenses pursuant to this Section 2(b) in any calendar quarter shall equal
the difference between Advanced Royalties received by 3DO during such catendar quarter and the greater of (*i) Revenue
Royalties generated in such calendar quarter, and (*ii) one dollar (US $1.00) for each compact disc containing any Licensee
Saftware (or any portion thereot) that was reproduced by or for Licensee during such calendar quarter. Any refund of Advanced
Royalties due Licensee pursuant to this Section 2 shail be payable by 3DO to Licensee within thirty (30) days arter recsipt by
3DO of Licznses's invoice therefor. which invoice shall not be delivered to 3DO prior to the delivery of Licensee's written
statement pursuant o this Section 2.

{e)  To provide for verification of payments made by Licenses of royalties pursuant to this Section 2 of Exhibit C and

Section 5.1(b) of the Agreement. Licensee agrees 10 provide 3DO, within forty-five (45) days after the end of each calendar
quarter during the term of this Agreement. with a consolidated balance sheet of Licensee as of the end of such calendar quaner
and a consolidated statement of income of Licenses for such caiendar quarter. prepared in accordance with generally accepted
aceounting principles consistently applied and cenified by the principal financial or accounting officer of Licansee. These
reports shall be provided in addition to reports pravided pursuant to Section 7.1 of the Agreement.

{d)  For the purpose of this Section 2. "Net Revenues” generated by each title and version of the Licensee Software in any
calendar quarter shall equal gross revenues actually invoiced for any and all compact discs contining any Licenses Software
{or any poruon thereor) shipped by or for Licensee in such calendar guarter, less the amount of any refunds or credits on actual
reruens resulung from manuracuring defects or stock balancing adjustments in such calendar quarter. Net Revenues shall be
determined in accordance with generally accepted accounung principles consistently applied on the basis of arm’s leagth
arrangements by Licensee with its Distributors, pressing facilities and other parties. [f any such arrangements are not at arm's
length, the terms of an arm's length arrangemen shall be suostituced therefor in determining Net Revenues.

All royaity payments due 3DO pursuant to this Exhibit C shall be made without any set-off or counterciaim and shall be in
amounts that are free and clear of and net of deductions or withholding for or on account of all present or future taxes, {evies,
imposts. fees. assessments. deductions or charges and wichholding wnatsoever imposed. assessed. levied or cotlected.

Anticipated withholding tax rate in Licenses’s principal placz of business: %.

Processing Fae: $425.00 for two copies of each title: $100.00 for each additionai copy per utle.

Master Copy Format:  Two (2) copres: Write.Once CD-ROM format SIETL 0 MEDTY
G014l
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Effective Date: 12/12/93

EXHIBITD

END USER NOTICES

l. Use, duplication or disclosure by the U.S. Government is subject to restrictions as set forth in DOD FARS 252.227.7013 or
FAR 52.227. as appiicable. or equivalent nghts of the U.S. or any foreign government.

2. The 3DO Company shail not be liable to the end user for any loss of data. lost profits, cost of substitute goods. or any

incidental. consequenuial. special, punitive or other damages of any kind arising out of the use of or inability 10 use the
software.

3. The 3DO Company makes no warranties. express. implied or siaiutory. regarding the software. including without limimion_
the implied warranues of mercnantability and fitness for a particular purpose. or any equivaient warranties under the laws of
any jurisdiction.

4. Do not use a front or rear projection television with this product. Your projection television screen may be permanently
damaged if stationary scenes or patterns are played on your projection television. Similar damage may occur if you piace this
product on hold or pause. If you use your projection television with this product. neither The 3DO Company nor {name of
Licensee] will be liable for any resuiting damage. This sitation is not caused by a defect in this product ar the JD_O Sysugn:
other fixed or repetitive images may cause similar damage o a projection television. Please contact your TV manufacturer for
further information.

5. The execution of software with the 3DO System invoives the use of patent rights. granted or appiied for. in ceruin cou.nciu.
A purchaser of the 3DO System is licensed t0 use such patent rights with software licensed by The 3IDO Company. No license,
implied or otherwise. is granted for the execution of other software,

The 3DO Company may be referred 1o as Licensee's licensor or supplier. The natice in Section I. above. :thall o.ery be required in the
event that the United States or any foreign government shall become. directly or indirectly. an end user of the Licensee Sofrware. The
notices in Sections 2 through 5. above. shall be in bold. capual letters and be conspicuous to end users.

J1GiLy
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Effective Date: 12193

EXHIBITE
TRADEMARKS AND GUIDELINES
{Exampies shown on Appendix attached 10 this Exhibit)

IDO Word Mark (consisting of the numeral 3 followed without spaces by the letters D and O) - black and white and color
versions

Design Mark -- biack and white and color versions

Red. purpie. veilow color scheme

TRADEMARK GUIDELINES

The trademarks identified above are valuable property of The 30O Company (“3D0O") and are important toois to enadle

consumers (o identify genuine products licensed by 3DO. Consistent use of the trademarks is essential to protect consumers.
authorized licensees. and 3DO.

The licensees must put trademark notices on each product. in documentation accompanying each product. on each container.

on each piecz of advenising or promotional materials and on screens for each product. The licensees must also use license
notices in a formar specified by 3DO.

Unregistered trademarks should be followed by the "™" symbol on at least one prominent appearance of the mark on
packaging or on the first appearance of the mark in text or on screen. Altematively, the following notice should appear on
packaging or near the copyright notice in text or on screen: ([dentify marks] are trademarks of The 3DO Company.

Registered trademarks must appear with the circled "R” (“®") symbol at the upper right comer of the rademark. 3DO wiil
advise licensees wnen registrations are obtained.

Except as otherwise provided in this Agreement, the trademarks licensed h:reunq‘eg may not be uysed on a'pr?duct tf:r ;‘n
COMNECLion with a service. or in a business name. of another company. No variations. compounds. or imitations of the
trademarks may be used in company or product or service names.

The 3DO Word Mark must always be used either as a symbol standing alone or as an adjective describing a ‘j?““-_‘"i;hothe acun
being the generic name of the product ta which the trademark is applied. (For exampie. “the 3DO system” or "a 3DO game.
not “a 3DO™). Possessive or plurai forms of "3DO" are not permitted.

IDO will provide its licensees with camera-ready artwork of its uademxrkg. spe;iﬁc Pantone P:atchxng Systedrfi i:lor
references for its marks and color scheme. and specific placement insuuctions for use on pro uc;s. scr;:ﬁ :& a):v
documentation, packaging, advertisements and promotional materiais. The trademarks must not be altered or modifie y

way. The trademarks may be used in black and white. the exact color scheme specitied by 3DO. or in a variety of color
treatments as approved in writing by 3DO.

[n addition to the guidelines outlined above, 3DO wiil provide 10 Licensee from time to time. as permitted by the terms of this

Agreement. with additional instructians which Licensee must follow in its use of 3DO's trademarks licensed pursuant to the
terms of this Agresment.

HIGILY HOSTLY MEDIA
o 0014472

Page 16
CONFIDENTIAL 3JDO Software License Agreement



Effective Date: |12/12/93

EXHIBITF

UCENSE CONFIRMATION

This License Confirmation may be filled out in place of a Software License Agreement with The 300 Company if your company’s
parent company (as indicated below) currently has a valid Software License Agreement with The 3JDO Company. This License
Confirmation will then entitle your company to exercise the rights and you wiil be subject to the obligations of the Liceasee under
such Software License Agreement.

[N
.

Your Company Name:

Parent Company Name:

Parent company owns or controls % of your company (must be §6% or more).

Date of Software License Agreement between the parant company and The 3DO Company:

The royalty rates set forth on Exhibit C are amended as follows with respect to your company:

Gross Royaity: s
Applicable Withholding Tax: %
Net Royaity: $ 3.00 per copy

Your company's principal place of business is at the address set forth below.

The undersigned has read. understands and agrees to the terms and conditions of such Software License Agreement and is duly
authorized to sign this License Confirmation on behalf of the company set forth below.

Company Name:
By:

Print Name:
Title:

Address:

Telephone:

HIGHLY

Facsimile: CONF1I DENTIAL

Date:

MOSTLY MEDIA
0014473
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Effective Date:

L2193

EXHIBITG
300 SYSTEM DESCRIPTION

( Sex Hardware Reference Summary attached to this Exhibit )
INTENTIONALLY LEFT BLANK

HIGHLY
CONFIDENTIAL

MOSTLY MEDIA
0014474
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300™ DEVELOPMENT ENVIRONMENT PRODUCTS

PRICE LIST &
300 STANDARD DEVELOPMENT ENVIRONMENT:
Prod. Mo, Broduct Name Qescriotan Price
SW100TK 3DQ Toolkit 3D0 Sottware Deveicpment Tool Suite $2998.00°
Inciudes:
300 Dabugger Oebugging toot
30C Compiier C compier
300 Uinker Linicar
3DO Assembier Assempier
300 Libranan ARM tool for creating C libranes
300 Decocer Object tile decoger
300 Animator J32-dit paint and animation (ool
300 Fontwriter Creates & edits anti-aliaged 300 Fonts
300 PPM Transiator PPM to 300 e format transiator
300 Custom Plug ins Phyg in moduies for use with Photoshop®
300 CD Layout Tool CO title layout tool
DO Construcion Set Imporrs and manipuiates 30 modais
300 Custom Code Moduile Custom coda module for DeBabekzer®
300 Documentation Manuass for the 300 Toolkit
HW10SIS 300 International Station 300 Harcware Development Environment-intt. $8,495.00"
Includes:
CD AOM Drive CD ROM drive for titles testng
Cptical Link Card Optical intartace for hardware systam
Optica Link Cable Cabie for Opticat Lnk communications
2 Control Pads Controder pad
MPEG Decode Support™ MPEG-! audio/video decader
Kanji Support Kanji fonts in ROM
NTSC/PAL NTSC and PAL display
Main Msmory 4 MB (2MB DRAM:ZMB VRAM), soltware
swilchiable to 3 MB (2 M8 DRAM:1 MB VRAM)
300 Portotoliot 3DO Cperating System
HW104DC 300 Deveicpment Card 3DO Development Card $2.995.00™
includas:
1 Control Pad Controter pad
Kanii ROM Kanji fonts in ROM
NTSC/PAL For NTSC and PAL development
Main Memory 4 MB (2MB DRAM:2MB VAAM), softwere
300 Porntoliot 300 Cpaerating System
MPEG ENCODING HARDWARE:
HW110MES 300 Resl Time MPEG Encoding System Single-pass MPEG encoding of both video and sudio $29.995.001
Includes:
intedigent Resaurces Video Expiorer® Video capturs hardware (NTSC/PAL support)
300 MPEG Encocing Card Pertorms reai-time video sncoding
Digidesion® Sound Accelerator || Performs raai-iime audio encoding
300 Encoding Manager User-interface and control software for
set-up and controf of the encoding process
300 SOFTWARE: -
Prog. No, Breduct Name Rescriotion Prica
SWIO1AT 300 Autharing Taolkit 3DO Authoring Envirenment $2,995.00
Macromedia Director 3.1 Authoring, scripting and animation tool
Macremeaia MacroModei 1.5 30 modeiing program
Macremecia Three D 1.2 30 animation ang image tool
3D0 Animator 32-bit paint and animation tool
300 Font Writer Cumns&qMBNWimu«ISDQ£zg;p
300 Custom Plug ins Plug in moaules for use with Phoi
300 Constructon Set Imports and manipuistes 30 models HIGHLY
300 Custorn Code Module Custom code moaduls for DeBabelizer® CONFIDENTIAL
300 Extractor Extraces Director® data into 300 format
300 Cocumentaton Manualis for the 300 Authoring Toolkit

300 Toolkit is not soid 43 & site license. The number of covies of 300 Toolkits at sacn site must equal o exceed the numoer of 300 Stations,
Cards.

300 intermanonal Stations. anaver 300 Devewcoment
**  Remsres purcnase of & 300 Toout.
= Will be orowded when avaiable n Summer of 1954,

1t Betn retense soitware. ingl sotwars wil be avaiadle July 1994,

-

Operatng system software (30O Parttolio) will be delivered with sach 300 Development Hardware.

MOSTLY MEDIA

0014475



3D0™ DEVELOPMENT ENVIRONMENT PRODUCTS

PRICE LIST T
ADDITIONAL 300 DEVELOPMENT EQUIPMENT
300 HARDWARE:
HW101AC3 4 3DO Artist Card Bunale Nubus card that displays images and csis $ 895.00
. on an NTSC monitor: inciudes 300 Animator,
300 FrameGrabbar, and Plug ins.
HW102TS-P 3DO Testing Station FZ-1 Multiplayer NTSC with switchable ROMs; $ 898.00
supports Panssonic FZ-1 model.
HW102TS-PJ 300 Testing Station FZ-1J Muiltipiayer NTSC with switchable AOMs; $ 899.00
supports Panasonic FZ-1J modsi, Inciudss
Kanji Font ROM.
HW101TS-PALAY 300 Testing Station FZ-1PAL{110 Voit) Muitipiayer (110Volt) PAL with switchsble ROMs; $1200.00
{Pre-Preduction Unit) supports Panasonic FZ-1UK modsi
HW10ZTS-PALAA  3DO Testing Station F2-1PAL(220 Valt) Muitiplayer (220Volt) PAL with switchable ROMs; $ 1200.00
(Pre-Production Unit) supparts Panasonic FZ-1UK model
HW103PM 300 Mouse-Oeveioper Kit for 3 buttan mouse. $ 395.00
. Peripherat Kit
HW105PJ 300 Jaystick-Oaveloper Kit for extended joystici. $ 480.00
: Periptieral Kit
HW104PC 3DO Controt Pad For design and testing of 300 muiti-user titles $ 185.00
4Pack
300 CONTENT LIBRARY:
Brodt. No, Broguct Name Deacriotion Erica
swiozCL 300 Content Library Vol. 1 Library of images, music, atc. $ 995.00
swi03CL2 300 Content Library Vol. 2 Additional Libraries $ 498.00°
OTHER DEVELOPER SOFTWARE:
Brod. No. Product Name Descrionon Erice
SW1040593 30Q Deveioper Sympasium €D containing presentations and $ 10000
CO Novemoer 93 information from 11/93 USA 300 Deveioper
Symposium.
SOFTWARE MAINTENANCE PROGRAM:
Prad. Na, Product Name Qesgrivtion Brica
SWM100P34% 300 Softwars Maintenance Program 300 Toalkit and Porttallo upgrades for one year $500.00
(software and documentation)
SWM101U94# 3DO Softwars Maintenance Single Singls copy of software and documentation ot a $300.00
Update Program specific Toolkit or Parttalio Saftware Upgrada

& Purchase of Artist Card Bundle requires purchasa of one 30O Toolkit with 30O Deveiopment Card or 300 intemational Staton.

AA Will be avanable in Summer 1994

+ Content Library Vot. 2 may be purchasad only in conjunction with Contant Library Vol. 1, o separatety anly if Vol. 1 has aiready been purchased.
8 Ses Software Maintenance Informanon Sheet for terms on these programs ’

Pricas ars subject to change without notice.

The procuct names listed above ars trademarks af the 3DO Company. Photoshoo s a registered trademark of Adobe Systems incomarated.

DeBabelizer ts a registerea trademarx of Equilibrum, incomorated. Video Explorar ts a regrstersd trademark of Intelligen Resourcas.

6/8/94

A ATTVY Pav e W ¥ .

HIGHLY
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AGREEMENT NO.
LTHGR45773
EXHIBIT 5

NONDISCRIMINATION AND COMPLIANCE AGREEMENT

[ See Policy Statement, artached hereto |
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EXHIBIT §

NONDISCRIMINATION AND COMPLIANCE POLICY STATEMENT

Dunnq the pertarmancae of this Agreemaent Supplisr shall comply, to the extent that this Agrasmaent is subject to sppiicable provisions, with the fallewing:
Executive Order No. 11248, Exacuuve Order No. 11825, Executive Order No. 12138, Exscuave Order No. 11701, Exsoutive Order No. 11758, Section
503 of the Rehabilitation Act of 1373 as emended by P193516, Vistnam Era Veteran's Readjustment Assistance Act of 1374 and the ndes, reguiations
and relevant Orders of the Secratary of Labor pertaining to the Exscutive Orders and Statutes listed above.

Monetary smounts of contractual or purchasing relstianships and the number of Supplisr's empiloyses datarmine which Exscutive Order provisions are
applicable. Tha following ciauses snasil be considered a part of this Agreement and ail Orders sxpected to exceed $2,500 only. The following table lists
thees clauses:

CLAUSES*®

ANNUAL Contract Vaiue 1 2 3 4 ] 8 7 8 9 10 11
s 2,500 - $ 10,000 X
$ 10,000 - § 50,000 X X X X X X X X
$ 50.000 - $ 500,000 X X X{2) X X X X X X X3
$ 800,000 - 41,000,000 X X Xin X(2} X X X X X X X3
$1,000Q,0C0 or More X X X1 X(2) X X X X X X X3

n Aggiies wiv t WussTsten wh 50 @ Sure eruinvese end tisvsl euren ot YRG0, 000.

[t} Ampiias wty e mnnss wnm 100 @ more cusivous end S Aqrosmes o o Guder ot 960,000 o o,

=] Asslien ety o 900 Agrosmars w on Grisr suspans 100,000 @2 ¢ GaitY 50 4n upmi how. Bams Dus aass of ¢ e weany the Cene Alr Ast o) Sw foduel Were Pubution Cormrel Aot wot s lemma

by A

*CLAUSES

1.

Equel Employment Opportunity Provisions (Ta be included in both the Agrsement sne Orders).
in sacordance with Exscutive Order 11246 dated September 24, 1965 as smanded and Part 6Q 1 of Title 41 of the Code of Federat Requiadons (Public
Contracts srnd Property Management, Offies of Federal Contract Compliance, Cbiigations of Cantractors and Subcontrastars), as amended, the parties

inoarporate hersin by this reference the regulati and contract ¢l raquired by those provisions to be made a part of government contraate and
subcantracts.

Cardfication of Non-segregated Faciites.

Supgpiier cartfies that it does not and will not meintain any facilities it provides for its employees in 2 segregated Manner of penmit its employses to
perform their services at any iocation under its controi, where segregetad facilities are maintained, and that it will sbtain & similar cardfication prior
to the award of any nonexempt subcontract.

Cartification of Affirmative Action Program.
Supplier cartifies that it has developed and is maintsining an Affirmative Action Plan as required by Part 60 2 of Titde 41 of the Cade of Federat
Reguistions.

Cartification of Fiing ot Empioyers information Reports.
Supptier shail file annually on or betore tha 31st day of March complets and accurate reports on Standard Form 100 (EEQ 1) or such forms as may

be promuigated in its pisce.

Utlization of Minority and Women's Business Entarprises.

a) It is the policy of the government that minority and women’s business enterprises shaill have the maximum practicable oppertunity to
participste in the psrformance aof gavernment contracts.
b) Suppiier shail use its best sfforts to carry out this policy in the award of its subcontracts to the fuliest extent consistent with the efficient

performance of this Agreement. As used in this Agreement “minority business snterpriss™ means a businsss at least 50% of which is owned,
controlied and operated by minority Group membaers, or in the case of publicly awned businees st least 51% of ths stock of which is owned
by minofity group membars. A women’s business enterprise means s business which is §1% owned, controfied snd operstad by women.
For the purposs of this dafinition, minority group members sre Blacks, Hispanics, Asian Pacific Isisnders, American indians and Alaskan Natives.
Supplier may rely on writtsn reprasentation by subcontractars regarding their status as minority or women's business enterorises in lisu of
an independent invesagation,

Udization of Labor Surpits Area Concerns.

L] it is the policy of the governmant to sward contracts 1o lsbor surpius ares cancerns that agree to perform substantaily in isbor surplus sreas
where this can be done consiatent with the efficisnt performancs of the Agreement and at prices no higher than are obtsinacie sisewhers.:
Suppiisr shall use its bast sfforts to place its subcontracts in accordancs with this policy.

b) In complying with paragraph a) of this clause and with paragraph b) of Clause 10, “UTTLIZATION OF SMALL BUSINESS CONCERNS” Supplier
in placing its subcontracts shall cbssrve the following order of prafarance:

(N small business concerns that are lsbor surplus srea concarns;
{2) ather smail business cancerns; or
3 other labor sumius arsa concerns.

“Labor surpius srea” means a geographical ares identfied by the Departnent of Labor as sn area of concentrated unsmpiayment, underemployment

or an srea of labor surpius. "Labor surplus ares concern” means a concem that Supgiiar togather with its first-ter subcontractars will parform

, MOSTLY MEDIA
HIGHLY 0014478



10.

11.

T Y
substantaily in tsboe surpius srass. ~Parform substantislly in labor sumius area” meens that the costs incurred on sccount of mamufacturing
producton, or sppropnate services in labor surpius arsae axceed S0% of the Agraement price.

Minority and Woman's Buniness Enterprisse and Labor Surpiue Ares Subconwacting Program.

a) Supplisr shall estsblish and conduct a program which will snable minority and women’s business entemprises, sz defined in Clause &
‘UTILIZATION OF MINGRITY AND WOMEN’'S BUSINESS ENTERPRISES”, to be considered fairly ss subsontractors end suppliers under the
Agreement and which wil encoursge isbor surpius ares concerns, ss defined in clause 6, “UTILIZATION OF LABOR SURPLUS AREX
CONCERNS" to compete for subcontracts within their capaebilities. In this connecton Supplier shall:

(1} designate a iisison officer who wiil: (i) meintain lisison with duly suthorized representative of the goverrement of laber surpius area
matters; (i) superviss complisnce with the Utilizstion of Labor Surpius Ares Concarns clause; and (if) adminseter Supgplier minornity sna
women's husiness snterprises and labor surpius eres programs.

(2} provide sdequats snd timely considerstion of the potantialitiss of known minority and women’s business enterprises and of known lsbor
surpius arss concems in sil "maeke or buv decisions,

{3) assure that KNOWR MINCMNtY and WOMEN’s business enterprises and kmwn {abor surpius ares concerrs will have en equitsble opporturity
to campets for subcontracts, particularly by arranging solicitations, time for preparation of bids, cuamtities, specificstions and delivery
schedules 30 as to facilitate the participation of minosity and women’s business snterprises end labor surpiug sree concems.

{4)  maintain records showing: (i) prosedures which have been sdepted to comply with the policies set forth in this clause inciuding the

ofumiutofmmmvmd women’s business enterprises and reports of subocontrest awerds to labov surpius area
conoems; (i) awards 10 minority and women's business enterprisss on the sourcs list (awaerds to weman’s fir listad By minarnity sna
non-minority); and (i) spearfic effarta ta identify and awaerd contracts to minority and Women's business snterprises.

(S}  include the utiization of Minority and Women's Business Enterprises and the Labor Surpius Ares Canoerns olsuses in subconTects which
offer substantial minority and women'’s business emterprises snd labor surpius srea subcontractng opporunities.

(8) COOperate with the govemment's cantracting officerin any etudies and surveys of Supplier's minarity snd women's business emerprises
procedures snd practces that the contractng officer may from time to umo conduct.

(7] submit periodic reports of SUDCONTracting to KNAwn minonty end women’s business snterprises with respect ta the reconds refarred to
in subparagraph (4) above, in such a form and manner and st such time (not more oftan than quarterty) as the contrecting officer may
prescnbe.

bl Suppiier shall insert in any subcarntract hereunder which may exceed $500,000 (or with regard 1o WEBE, 81,000,000 in the case of contracts
for the construction of any public facility and which offer substantisl subcontracting possibiliies) provisions which shail canform substantaily

to thse language of this arrsngement. including this parsgraph b).

'Sp.u'lbwv.&unudv.mdduv&m:n&aAfﬁmﬁwAcﬁnM&tofEﬂthth

In sccordence with Executive Order 11701, dsted Januery 24, 1973, 38 U.S.C. § 2012 and Part 80 250 of Tite 41 of the Code of Federsl
Regulatone, as may be smended from tme to time, the parties incorporats hersin by this reference the reguistions and cantract clauses required by
thoss provisions to be made s part of government contracts and subcontracts.

Empioyment of the Handicspped.

In accordance with Exscutive Grder 11758, dated Janusry 15, 1974, and Part 80 741 of Tide 41 of the Code of Federsi Reguistions ss msy be
amendad from time ta time. the parties incorporate herein by this referance the reguiations and contract cisusss required by thoes provisions to be
made s part of gavernment contracts and subcontracta.

Utlization of Smail Business Concerne and Smail Business Conosrms Owned snd Controiled by Socislly and Economisally Disedventged Individuale.

ai it is the policy of the United States that smaili business concerns and smsil business concerns owned and contolied by sccisily snd
acanomically disadvantaged individusis shail have the maximum practicable opportunity 1o participate in the performance of contracts let by
the Federsl agency.

1] Supplier hersby agrees to carry out this policy in the ewarding of subcontracts to the fullest extent consistent with the efficisnt performance
of this Agresment. Supplisr further agrees to cocoparats in any studies or surveys as may be conductsd by the Small Business Administration
of the contracting sgency which may bs necesssry to detsrmine the sxtent of Supplier's compliance with this clause.

e} {n As ysed in this Agresment the term "s/mail business concern” shail mean a small business as defined pursusnt ta Section 3 of the Small

Business Act sna retevent reguistions promuigsted pursuant thereto.

{2)  The term "smail business concern owned and controited by social end ecanomicaliy dissdventaged individueis® means a smail business
soncam: (i) which it at least 51% owned by one ar more socially snd sconarmicaily dissdventaged individuaie, or in the case of anv
publicly owned business. at lesst 51% of the stock of which is owned by one or more socisily and sconomicaily disedventaged
individusis; and (il whose mansgement and daily Business operstions sre cantroiled by one or mere of such individusls. Supplier sheil
presume that socially and economicaily dissdvantaged individusia inciude Black Americans, Hispanic Americans, Netive Amaericans, Asisn
Pacific Americans, and other minarities o sny other individusi found to be disadvantaged by the Small Business Administration pursusnt
to section 8(a) of tt:o Smail Business Act.

d Supplier scting in good faith may rely on writtan representation by their subcontractors regarding their status ss a smail business concem or
a small business cancern cwned and controlled by sociaily and economicaily disadvantaged individuais.

Clsan Air and Water,

Supplier agress as follows:

8) Supplier shali comply with all the requirements of Section 114 of the Clean Air Act as smendad (42 U.S.C, 1887, st seq., as smanded by Pub
L 31 6§04) and Saction 308 of the Fedaral Water Pollution Cantral Act (33 U.S.C. 1251, et seq., as amended by Pub L 82 500), respectvely,
relating to inspsctions, monitaring, entry reaports, information, as weil as othar requirsments soacified in Section 114 and Section 30 of the
Air Act snd the Water Act, respecavely, and all reguiations and guidelines issued tharaunder before the sxecution of the Agresment.

b} Supplier agrees that no portion of the work required by this Agraement will be performed at a facility tisted on the Environmental Protscton
Agency Liat of Violaang Facilities an the dats when the Agreement was exacutad unisss snd untl the EPA sliminates the nams of such facility
ar facilities trom such listng.

e} Supplier shail use its best stforts to camply with clean air standards and clean water standards st the facility in which the Agreement is being
perfarmed.
d) Suppiier agraes to insart the substancs of the provisions of this cisuse into any nanexsmpt subcontract, including this paragraph.
5 MOSTLY MEDIA

HIGILY 0014479



AGREEMENT NO.
LTHGRA45773
EXHIBIT 6

CANCELLATION EXPENSE RECOVERY SCHEDULE

[ See spreadsheer attached hereto |
HIGHLY
CONFIDENTIAL
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In the Matter of: Septemb.

24, 1998
U S West Communication hibe T
FCC iy 147 S Exhibit T

dmand basii Videow Jrajtone ivial

< mark in the aapropre for all documents that are a

Financial Viability .
+ § 100,000 Letter of Credit \Ek.-‘sttached -

Access to Programming
* This information is 2ot to be provided with this form. It is to be provided to USWC
within 43 days of the date of USWC's notification to the Provider of the Provider's
participation in the trial.

Programming Delivery -

"’ef. Sc.;..n eri cfl 3__2_._.5;- S;tellite (C-B gg_L_]._d,g_q_ﬁ_s_ixmls___;lm_xecuved b
zeter an ter -

%reuuenues will be doe’:-convg%gzgigéc ABI?“ eart Siiioasicine 3708 A%oonvgz
Gateway. VHF and UHF broadcast s:.gnals will be rece:.ved by 7 Sc:.entificlAtlanta
QCA gzuncennae Jlocared op a rower, The receive anrspmaze for horh rhe gatellite

and broadcast signals will be located within 200 feet of the USWC BVDT Ga:evay
gnd will be transmitted to it via 500 coaxial cahle,

Customer Provided Equipment (CPE) (For digital services Providers)
* Letter from manufacturer of CPE stating: Q Attached
* CPE will meet USWC published network disclosure technical requirements
« CPE will be produced in sufficient quantities to meet anticipated demand

Inside Wiring
* Means of installing and maintaining end user customers’ inside wiring:__Interface will

rely solely on USHC's rranemiccion services ingide swdring and zoorapriate
receiving souipmens on the wramiges nf rhe end nger cusromsr Tmrsrface

shall 2lsq relv op 1'SWC's rechniecal nersommel for all end nger craromer
maintenance.

Signal Quality Standards
¢ We intend to comply with USWC's published signal quality standards: R‘{E QNo

Company (Provider) Informaton Interface Communications Group, Inc.

IVIINIAIINGD
ATHOIH

Name of Commpary
7490 Clubhouse Rd, #200, Boulder, Co, 80301
Address >
p}
83031530-4212 AN3)530-1625 §
Telephone Number FAX Number 2
m
-~
Authorized Corpany Represenmative Jeffrev D. Morgan i
Print Nm: /\/\ g
Authorized Cornpany Represenative . R /\ — Mav 26, 1994 ~<
S:grwzdre Date
-
# f H 0Q4 . -
Susan Portwood, Director, Broad band Product Development
1999 Broadwav, 28th Floor, Denver, Colorade 80202 Maev 20, 1894

MOSTLY MEDIA
0001867



THOMAS G. WYMAN
A7 Panx AVENUE
NEew Yore N, Y. 10152
1212 788-0007

Mr. Jeffrey D, Moargan The
interface Communications Group, Inc, 28th
7480 Clubhousa Rosd, Suite 200 May
Boulder, Colorsde 80301 ) 1994
Dear Jeff,

As the sole Genersl Partner of the TGW Limited Partnership, | hereby
wemant and represent thst | am placing a1 the disposal of intertace
Cammunications Group, inc. the smount of $750,000, avaiable upon demand.

This Letter of Cradit is being offered to Interface upon the assumption
that imerface has entersd into a Servicss Agresment with US West
Communications, inc. to bs ¢ Level 3 video provider to its Video Disitona Trial
in Omahs, Nebrasks, The term of this Letter of Credit shall be concurrent with

-the term of the Servicas Agresment, 8 copy of which | have received and

reviewed,

{ further represent snd warmant that the nst worth of TGW Limited
Partnership is in excess of $20 milion and its financial capability can bs.

evidenced through Morgsn Guaranty Trust Company, New York.

Sincefely'yours,

HIGHLY
CONFIDENT [4
L MOST
EYS onLy 0001868



SecGurtlforAmlogDesmpnms

Requested /No. Type of Channel
M Yes 0 No  Sommeon Analog Channels
* All Providers will get together as a » Common channels are not capable
group to determine programming of being interdicted; all Providers
content, channel numbers, and to select . and all end user customers will
the Provider who will serve as the receive these channels.
responsible party for transporting * 12 channels.
common channe!ls into the BVDT ¢ Channel Nos. 2 through 13,
network for all Providers. including the 8VDT menu.
M Yes O No  Shared Analog Channels
Anticipated * Providers who intend to oifer shared * Once programming is determined
Numbes Requested: analog channels will ger together 2s a by the Provider group, each
group to determine programming Provider will then make its
28 content, channel numbers, and the selection of specific channels it
Provider who will serve 2s the will offer. "
responsible party for transporting * 28 channels available.
shared channels into the VDT  These channels have interdiction
network for all Providers who offer capability.
these channels.

K} Yes O No  Non Shared Blocks of Analog Channels
Number Requested: * Each Provider may request one block of « Note: Single non shared analog

11 to 17 channels, channels may not be requested if a
—_—T * These channels have interdiction block of non shared is requested.
capability. ' t

O Yes W No  NonShared Single Analog Channels
NumberRequested: ~ ° E3Ch Provider may requestone to three - « Note: A block of non shared

single channels, analog channels may not be
* These channels have interdiction Tequested if single non shared
capability. channeis are requested.
{F R TR R, . :
Company (Provider) Information .. Inc
N
490 clubhouse Road, Suite 200, Boulder. Co, BO301
4465304212 £303,530-1625
Telcphone Number FAX Number
Authorized Company Represenative Jeffrey D. Morgan
Print Name
Authorized Company Representative A (\ {\/-\ q - May 26, 1994
S:gncmr1 Date
MOSTLY MEDIA

0001869

Susan Portwoad Director, Bmadbaud Product Dmlapmzrxt
1999 Broadmav, 28tk Floer, Denver, Colorado 30202 HIGHLY Maw 20, 1994 K

ATTORNEYS ONLY



